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PLEDGE AGREEMENT

~ This PLEDGE AGREEMENT, dated as of May __, 2002 (together wth
all amendments, if any, fromtinme to tine hereto, this "Agreement"), among each
of the parties named as a Pledgor on the signature paggs ereto (individually, a
" ZI edgo; " and collectively, the "Pledgors") and BANK AMERI CA, N A (the
"Agent").

WI TNESSETH

WHEREAS, pursuant to that certain Credit Agreenent, dated as
May 16, 2002, by and anong the financial institutions fromtime to time parties
thereto (such financial institutions, together with their respective successors
and assigns, are referred to hereinafter each individually as a "Lender" and
collectively as the "Lenders"), the Agent, Cticorp USA, Inc., as Syndication
Agent, and Coltec Industries |Inc, a Pennsylvania corporation ("Coltec"), Coltec
I ndustrial Products LLC ("ClIP'), Garlock Sealing Technol ogies LLC, a Del anware
limted liability conpany ("Garlock Sealing"”), Garlock Bearings LLC, a Del aware
limted liability conpany ("Garlock Bearing"), Haber Tool Conpany, a M chigan
corporation ("Haber Tool"), and Stencto LLC, a Delaware limted liability conpany
("Stento" and, together with Coltec, CIP, Garlock Sealing, Garlock Bearing and
Haber Tool, each individually referred to herein as a "Borrower" and
collectively as the "Borrowers") with Coltec acting in its capacity as Funds
Admi nistrator for the Borrowers (as anended, restated or otherw se nodified from
time to time, the "Credit Agreenent"), the Lenders have agreed to nake Loans to
and provide other financial accommpdations for the benefit of the Borrowers;

VWHEREAS, EnPro Industries, Inc., as parent conpany to the
Borrowers and as a Pl edgor hereunder (herein, the "Parent"), has executed that
certain Parent Cuarantee dated as of the date hereof (as fromtine to tine
reaf firnmed, amended, restated, supplenmented or otherw se nodified, the "Parent
Guarantee") in favor of the Agent, pursuant to which the Parent has agreed to
guarantee all the "oligations" (as defined in the Credit Agreenent);

WHEREAS, the Pledgors (other than the Parent and the
Borrowers) have executed that certain Subsidiary CGuarantee dated as of the date
hereof (as fromtine to tine reaffirnmed, amended, restated, supplenmented or
otherwi se nodified, the "Subsidiary Guarantee"”) in favor of the Agent, pursuant
to which such Pl edgors have agreed to guarantee all the "Obligations" (as
defined in the Credit Agreenent);

~ WHEREAS, each Pledgor is the record and beneficial owner of
the shares of capital stock, limited liability corrpanY equity interests and/or
the prom ssory notes and instrunents |listed on Schedule | hereto; and

VHEREAS, the extension and/or continued extension of credit,
as aforesaid, by the Lenders is necessary and desirable to the conduct and
operation of the business of the Borrowers and will inure to the financial
benefit of each Pledgor and in order to induce the Lenders to nmake the Loans and
provi de other financial accommodations as set forth in the Credit Agreement,
each Pl edgor has agreed to pl edﬂe the Pledged Collateral (as defined below to
the Agent in accordance herew th;
<PAGE>

NOW THEREFORE, in consideration of the premises and the
covenants hereinafter contained and to induce the Lenders to nmake Loans and
pro¥| ?IIe ot her financial accomopdations under the Credit Agreenent, it is agreed
as foll ows:

1. Definitions. Unless otherw se defined herein, terns
defined in the Credit Agreenent are used herein as therein defined, and the
follow ng shall have (unless otherwi se provided el sewhere in this Agreenent) the
foll owi ng respective neani ngs gsuch meani ngs being equally applicable to both
the singular and plural formof the terns definedg:

"Bankruptcy Code" neans title 11, United States Code, as
anended fromtime to time, and any successor statute thereto.

"Donmestic Pledged Entity" means an issuer of Pledged Shares or
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Pl edged | ndebt edness having a jurisdiction of organization inside the
United States.

"Foreign Pl edged Entity" neans an issuer of Pl edged Shares or
Pl edged | ndebt edness having a jurisdiction of organization outside the
United States.

"Pl edged Col |l ateral” has the nmeaning assigned to such termin
Section 2 hereof.

"Pledged Entity" means either a Donestic Pledged Entity or a
Foreign Pl edged Entity.

. "Pl edged | ndebt edness” neans the indebtedness evidenced by the
promi ssory notes and instrunents listed on Part B of Schedule | hereto.

~"Pledged Shares" neans those shares of stock and equity
menbership interests listed on Part A of Schedule | hereto.

"Secured Obligations" has the neaning assigned to such termin
Section 3 hereof.

2. Pl edge. Each Pl edgor hereby pledges to the Agent, and
rants to the Agent, a first priority security interest in all of the follow ng
?collectively, the "Pledged Collateral"):

(a) the Pledged Shares and any and all certificates
rePresenting the Pl edged Shares, and, subject to Section 7(b) hereof,
al |l dividends, distributions, cash, instrunents and other property or
proceeds fromtinme to tinme received, receivable or otherw se
gLstributed in respect of or in exchange for any or all of the Pledged

ar es;

(b) subject to the terms of this Agreement, all rights,
privileges, authority or power of such Pledgor as owner or hol der of
the Pl edged Shares, including, but not limted to, all rights under any
by-l aws, sharehol der agreenment, operating agreenent or simlar
agreenent related thereto; and

) (c) the Pledged Indebtedness and the prom ssory notes or
i nstruments evidencing the Pledged |ndebtedness, and all interest,
cash, instrunents and ot her

<PAGE>

property and assets fromtine to tine received, receivable or otherw se
distributed in respect of the Pledged |ndebtedness; and

(d) all additional |ndebtedness arising after the date hereof
and owing to such Pl edgor fron1an% Person and evi denced by prom ssory
notes or other instruments, together with such promi ssory notes and
instrunents, and all interest, cash, instrunents and other property and
assets fromtime to time received, receivable or otherw se distributed
in respect of that Pledged |ndebtedness.

3. Security for Obligations. This Agreenent secures, and
the Pledged Collateral is security for, the pronpt payment in full when due,
whether at stated maturity, by acceleration or otherw se, and perfornmance of
all of the Pledgors' obligations and liabilities under the Credit Agreenment and
the other Loan Docunents, as applicable, and all obligations of each Pl edgor
now or hereafter existing under this Agreenent including, without limtation,
all fees, costs and expenses whether in connection with collection actions
hereunder or otherw se (collectively, the "Secured Cbligations").

4. Delivery of Pledged Collateral. Al certificates and al
prom ssory notes and instrunents evidencing the Pledged Collateral shall be
delivered to and held by or on behalf of the Agent, pursuant hereto. All
Pl edged Shares evidenced by certificates shall be acconpanied by duly executed
instruments of transfer or assignnent in blank, all in form and substance
satisfactory to the Agent and all prom ssory notes or other instrunents
Syigencing the Pl edged | ndebtedness shall be endorsed by each applicable

edgor.

5. Representations and Warranties. Each Pl edgor represents
and warrants to the Agent that:

(a) Each Pledgor is, and at the tine of delivery of the
Pl edged Shares to the Agent will be, the sole holder of record and the
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sol e beneficial owner of such Pledged Collateral pledged by such

Pl edgor free and clear of any lien thereon or affecting the title
thereto, except for any lien created by this Agreenent. Each Pledgor is
and at the tine of delivery of the Pledged |Indebtedness to the Agent
will be, the sole owner of such Pledged Collateral free and clear of
any lien thereon or affecting title thereto, except for any lien
created by this Agreenent;

(bL Al'l of the Pledged Shares representing shares of capita
stock have been duly authorized, validly issued and are fully paid and
non- assessabl e, the Pl edged | ndebt edness has been duly authori zed,

aut henticated or issued and delivered by, and is the legal, valid and
bi ndi ng obligation of, the Pledged Entities, except as enforceability
may be limted by bankruptcy, insolvency, reorganization, noratorium or
other simlar laws affecting creditors' rights generally, by genera
equi tabl e ﬂrinciples or by principles of good faith and fair dealing,
and no such Pledged Entity Is in default thereunder

(c) Each Pledgor has the right and requisite authority to
pl edge, assign, transfer, deliver, deposit and set over the Pl edged
Col |l ateral pledged by such Pledgor to the Agent as provided hereln;

3
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(d) None of the Pl edged Shares or Pl edged | ndebtedness has
been issued or transferred in violation of the securities registration,
securities disclosure or simlar laws of any jurisdiction to which such
i ssuance or transfer may be subject;

(e) Al of the Pledged Shares of corporations and limted
liability companies are presently owned by each applicable Pledgor, and
are presently represented by the certificates, if any, listed on Part A
of Schedule | hereto. As of the date hereof, there are no existing
options, warrants, calls or commitnments of any character whatsoever
relating to the Pl edged Shares;

(f) No consent, approval, authorization or other order or
other action by, and no notice to or filing with, any governmenta
authority or any other Person is required (i) for the pledge by any
Pl edgor of the Pledged Collateral pursuant to this Agreenment or for the
execution, delivery or performance of this Agreenent by any Pledgor, or
(ii) for the exercise by the Agent of the voting or other rights
provided for in this Agreement or the renmedies in respect of the
Pl edged Col | ateral pursuant to this Agreement, except as may be
required in connection with such disposition by |laws affecting the
offering and sale of securities enerall¥, except under antitrust and
simlar |laws and except for the tiling of UCC financing statenents;

The pl edge, assignnent and delivery of the Pledged
Coll ateral pursuant to this Agreenent will create a valid first
riority lien on and a first priority perfected security interest in
avor of the Agent in the Pledged Collateral and the proceeds thereof,
Fecuring the paynent of the Secured Obligations, subject to no other
ien;

(h) This Agreenment has been duly authorized, executed and
delivered by each Pl edgor and constitutes a legal, valid and binding
obligation of each Pledgor enforceabl e against each Pledgor in
accordance with its ternms, except as enforceability may be Iimted by
bankruptcy, insolvency, reorganization, noratorium or other simlar
laws affecting creditors' rights generally, by general equitable
principles or by principles of good faith and fair dealing;

(i) Except as disclosed on Schedule |, the Pledged Shares
constitute 100% of the issued and outstandi ng shares of capital stock
or equity nenbership interests, as applicable, of each Donestic Pl edged
Entity and 65% of the issued and outstanding shares of capital stock of
each Foreign Pl edged Entity; and

(j) Except as disclosed on Part B of Schedule |, none of the
Pl edged | ndebt edness is subordinated in right of paynent to other
i ndebt edness (except for the Secured noligations) or subject to the
terns of an indenture.

. The representations and warranties set forth in this Section 5
shal | survive the execution and delivery of this Agreenent.

6 Covenants. Each Pl edgor covenants and agrees that unti

t he indefeasible payment in full of all the Borrowers' Cbligations and the
Secured oligations and the expiration of the Lenders' commtnent to nake
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advances under the Credit Agreenment (the "Term nation Date"):
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(a? Wthout the prior witten consent of the Agent, each

Pl edgor will not sell, assign, transfer, Pledge, or otherw se encunber
any of its rights in or to the Pledged Collateral, or any unpaid

di vidends, interest or other distributions or paynents with resPect to
the Pledged Collateral or grant a lien in the Pledged Collatera

unl ess otherwi se permitted by the Credit Agreenent or consented to by

t he Required Lenders;

(b) Each Pledgor will, at its expense, pronptly execute,
acknow edge and deliver all such instrunments and take all such actions
as the Agent fromtinme to time may request in order to ensure to the
Agent the benefits of the liens in and to the Pl edged Collatera
intended to be created by this Agreenment, including the filing of any
necessary Uni form Commercial Code financing statenents, which may be
filed by the Agent with or (to the extent pernmitted by [aw) w thout the
signature of any Pledgor, and will cooperate with the Agent, at each
Pl edgor's expense, in obtaining all necessary approval s and neking al
necessary filings under federal, state, local or foreign law in
ggrrectiop with such liens or any sale or transfer of the Pl edged

ateral ;

(c) Each Pledgor has and will defend the title to the Pl edged
Collateral and the liens of the Agent in the Pledged Collateral against
the claim of any Person and will naintain and preserve such liens

(d) Each Pledgor will, upon obtaining ownership of any
addi tional capital stock, equity nenbership interests, promssory notes
or instrunments of a Pledged Entity otherwi se required to be pledged to
the Agent pursuant to any of the Loan Documents, which capital stock,
equity menbership interests, notes or instrunents are not already
Pl'edged Col lateral, pronptly (and in any event within five (5) Business
Days) deliver to the Agent an anendrment to this Agreenent, duly
executed by such Pledgor, in substantially the form of Schedul e I
hereto (a "Pl edge Amendnent") in respect of any such additional capita
stock, equity menbership interests, notes or instrunents pursuant to
whi ch such Pl edgor shall pledge to the Agent all of such additiona
capital stock, equity nenbership interests, notes or instrunents. Each
Pl edgor hereby authorizes the Agent to attach each Pledge Amendnent to
this Agreenent and agrees that all Pledged |ndebtedness |isted on any
Pl edge Amendrment delivered to the Agent shall for all purposes
hereunder be considered Pl edged Col lateral; and

(e) Each Pledgor will cause all Pledged Shares consisting of
certificated equity nmenbership interests to be or remain certificated
securities (to the extent pernmitted by applicable |aw). Each Pl edgor
will cause all Pledged Shares consistlng of uncertificated equity
interests to be or remain uncertificate

7. Pl edgor's Rights. As long as no Event of Default shal
have occurred and be continuing and until witten notice shall be given to such
Pl edgor in accordance with Section 8(a) hereof:

(a) Each such Pl edgor shall have the right, fromtine to tine,
to vote and give consents wth respect to the Pledged Collateral, or
any part thereof for all purposes not inconsistent with the provisions
of this Agreenent, the Credit Agreenment or any Loan Docunents;
provi ded, however, that no vote shall be cast, and no consent shall be
gi ven

<PAGE>

or action taken, which would have the effect of inpairing the position
or interest of the Agent in respect of the Pledged Collateral or which
woul d authorize, effect or consent to (unless and to the extent
permtted by the Credit Agreenent or any other Loan Docunent or
consented to by the Required Lenders):

(i) the dissolution or liquidation, in whole or in
part, of a Pledged Entity;

) (i) the consolidation or nerger of a Pledged
Entity with any other Person;

(iji? the sale, disposition or encunbrance of al
or substantially all of the assets of a Pledged Entity, except
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for liens in favor of the Agent;

éiv) any change in the authorized nunmber of shares,
the stated capital or the authorized share capital of a

Pl edged Entity or the issuance of any additional shares of its
capital stock or equity menbership interests, as applicable;

or

(v) the alteration of the voting rights with
respect to the capital stock or equity nenbership interests,
as applicable, of a Pledged Entity; and

(b) (i? Each such Pl edgor shall be entitled, fromtine to
time, to collect, receive and retain for its own use al

di vidends, distributions and interest paid in respect of the
Pl edged Shares and Pl edged | ndebtedness to the extent not in
violation of the Credit Agreenment or any other Loan Docunent
other than any and all: (A) dividends and interest paid or
payabl e in Pl edged Shares, Pl edged |ndebtedness or other
securities or instruments distributed in respect of, or in
exchange for, any Pledged Collateral; (B) dividends and ot her
distributions paid or payable in Pledged Shares, Pl edged

| ndebt edness or other securities or instruments distributed in
respect of any Pledged Shares in connection with a partial or
total liquidation or dissolution or in connection with a
reduction of capital, capital surplus or Paid—in capital of a
Pl edged Entity; and (C) Pl edged Shares, Pledged |ndebtedness
or other securities or instrunents paid, payable or otherw se
distributed, in respect of principal of, or in redenption of,
or in exchange for, any Pledged Collateral; provided, however,
that until actually paid all rights to such distributions
shgll remain subject to the lien created by this Agreenent;

an

(ii) all dividends, distributions and interest
(other than such dividends, distributions and interest as are
permtted to be paid to any Pledgor in accordance with Section
7(b) (i) hereof), whenever paid or made, shall be delivered to
the Agent to hold as Pledged Collateral and shall, if received
by any Pl edgor, be received in trust for the benefit of the
Agent, be segregated from the other property or funds of such
Pl edgor, and be forthwith delivered to the Agent as Pl edged
Collateral in the sane form as so received (with any necessary
endor senent) .

8. Defaults and Renedi es.

6
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(a) on the occurrence of an Event of Default and during the
continuation of such Event of Default, and concurrently with witten
notice to each applicable Pledgor, the Agent (personally or through an
agent) is hereby authorized and enpowered to transfer and register in
its nane or in the nane of its nominee the whole or any part of the
Pl edged Collateral, to exchange certificates or instruments
representing or evidencing Pledged Collateral for certificates or
instrunments of smaller or |arger denom nations, to exercise the voting
and all other rights as a holder with respect thereto, to collect and
receive all cash dividends, interest, principal and other distributions
made thereon, to sell in one or nore sales after ten (10) days' notice
of the time and place of any public sale or of the tine at ich a
private sale is to take place (which notice each Pl edgor agrees is
commercially reasonable) the whole or any part of the Pledged
Collateral and to otherwise act with respect to the Pledged Collatera
as though the Agent was the outright owner thereof, each Pledgor hereby
irrevocably constituting and appointing the Agent as the proxy and
attorney-in-fact of such Pledgor, with full power of substitution to do
so, and which apﬁointnent shall remain in effect until the Term nation
Date; provided, however, the Agent shall not have any duty to exercise
any such right or to preserve the sanme and shall not be I|iable for any
fallure to do so or for any deIaK in doing so. Any sale shall be made
at a public or private sale at the Agent's place of business, or at any
place to be named in the notice of sale, either for cash or upon credit
or for future delivery at such price as the Agent nay deem falr, and
the Agent may be the purchaser of the whole or any part of the Pledged
Collateral so sold and hold the sane thereafter in its own right free
fromany claim of each Pledgor or any right of redenption. Each sale
shall be nmade to the highest bidder, but the Agent reserves the right
to reject any and all bids at such sale which, in its discretion, it
shal | deem i nadequat e. Denands of performance and, except as ot herw se
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herein specifically provided for, notices of sale, advertisenents and
the presence of property at sale are hereby waived and any sale
hﬁreunder may be conducted by an auctioneer or any officer or agent of
the Agent.

(b) If, at the original time or tinmes appointed for the sale
of the whole or any part of the Pledged Collateral, the highest bid, if
there be but one sale, shall be inadequate to discharge in full all the
Secured bligations, or if the Pledged Collateral be offered for sale
inlots, if at any of such sales, the highest bid for the |ot offered
for sale would indicate to the Agent, in its discretion, that the
proceeds of the sales of the whole of the Pledged Collateral would be
unlikely to be sufficient to discharge all the Secured Cbligations, the
Agent nmay, on one or nore occasions and in its discretion, postpone any
of said sales by public announcenent at the tine of sale or the tine of
previous postponenent of sale, and no other notice of such postponenent
or postponenents of sale need be given, any other notice belng hereby
wai ved; provided, however, that any sale or sales nade after such
gﬁsgponenﬁnt shall be after ten (10) days' notice to each applicable

edgor.

(c) If, at any time when the Agent shall determ ne to exercise
its right to sell the whole or any part of the Pledged Collatera
hereunder, such Pl edged Collateral or the part thereof to be sold shal
not, for any reason whatsoever, be effectively registered under the
Securities Act of 1933, as anended (or any simlar statute then in
effect) (the "Act"), the Agent nmay, in its discretion (subject only to
aﬁplicable requi rements of law), sell such Pledged Collateral or part
thereof by private sale in such manner and under such

7
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circunst ances as the Agent nmay deem necessary or advisable, but subject
to the other requirenents of this Section 8, and shall not be required
to effect such registration or to cause the sane to be effected.

Wthout limting the generality of the foregoing, in any such event,
the Agent in its discretion (x& may, in accordance with applicable
securities laws, proceed to make such private sale notw thstandi ng that
a registration statenment for the %urpose of registering such Pl edged
Coll ateral or part thereof could be or shall have been filed under said
Act (or simlar statute), (y) may approach and negotiate with a single
possi bl e purchaser to effect such sale, and (z) may restrict such sale
to a purchaser who is an accredited investor under the Act and who will
represent and agree that such purchaser is purchasing for its own
account, for investnent and not with a view to the distribution or sale
of such Pledged Collateral or any part thereof. In addition to a
private sale as provided above in this Section 8, if any of the Pledged
Collateral shall not be freely distributable to the public without
registration under the Act (or similar statute) at the tinme of any
proposed sale pursuant to this Section 8, then the Agent shall not be
required to efrect such re%istration or cause the sane to be effected
but, in its discretion (subject only to applicable requirenents of

law), may require that any sale hereunder (including a sale at auction)
be conducted subject to restrictions:

(i) as to the financial sophistication and ability
of any Person pernmitted to bid or purchase at any such sale;

(i) as to the content of |egends to be placed upon
any certificates representing the Pledged Collateral sold in
such sale, including restrictions on future transfer thereof;

(iii) as to the representations required to be nade
bK each Person bidding or purchasing at such sale relating to
that Person's access to financial information about each
apPIicabIe Pl edgor and such Person's intentions as to the
hol ding of the Pledged Collateral so sold for investment for
its own account and not with a view to the distribution
t hereof; and

(iv) as to such other matters as the Agent may, in
its discretion, deem necessary or appropriate in order that
such sale (notw thstanding an% failure so to register) may be
effected in conpliance with the Bankruptcy Code and other |aws
affecting the enforcement of creditors” rights and the Act and
all applicable state securities |aws.

(d% Each Pl edgor recognizes that the Agent may be unable to
effect a public sale of any or all the Pledged Collateral and may be
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compelled to resort to one or nore private sales thereof in accordance
with Section 8(c) hereof. Each Pl edgor also acknow edges that any such
private sale may result in prices and other terns |ess favorable to the
seller than if such sale were a public sale and, notw thstandi ng such
circunstances, agrees that any such private sale shall not be deened to
have been nmade in a comercially unreasonabl e nmanner solely by virtue
of such sale being private. the Agent shall be under no obligation to
delay a sale of any of the Pledged Collateral for the period of tine
necessary to permit the Pledged Entity to register such securities for

public
8
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sal e under the Act, or under applicable state securities |laws, even if
each applicable Pledgor and the Pledged Entity would agree to do so.

. e? Each Pl edgor agrees to the nmaxi mum extent ﬁernitted by
aPpI|cabIe aw t hat foI[omnn? the occurrence and during the continuance
of an Event of Default it will not at any time plead, claimor take the
benefit of any appraisal, valuation, stay, extension, noratorium or
redenption [aw now or hereafter in force in order to prevent or del ay
the enforcenent of this Agreenent, or the absolute sale of the whole or
any part of the Pledged Collateral or the possession thereof by any
purchaser at any sale hereunder, and each Pl edgor waives the benefit of
all such laws to the extent it lawmfully may do so. Each Pl edgor agrees
that it will not interfere with any right, power and renedy of the
Agent provided for in this Agreement or now or hereafter existing at
law or in equity or by statute or otherwi se, or the exercise or
begi nning of the exercise by the Agent of any one or nore of such
rights, powers or renedies. No failure or delay on the part of the
Agent to exercise any such right, power or remedy and no notice or
demand which may be given to or made upon any Pledgor by the Agent with
respect to any such renedies shall operate as a waiver thereof, or
limt or inpalr the Agent's right to take any action or to exercise any
power or remedy hereunder, w thout notice or demand, or prejudice its
rights as agai nst such Pledgor in any respect.

(f) Each Pl edgor further agrees that a breach of any of the
covenants contained in this Section 8 will cause irreparable injury to
the Agent, that the Agent shall have no adequate renmedy at law in
respect of such breach and, as a consequence, agrees that each and
every covenant contained in this Section 8 shall be specifically
enf or ceabl e agai nst each Pl edgor, and each Pl edgor hereby waives and
agrees not to assert any defenses against an action for specific
performance of such covenants except for a defense that the Secured
Obligations are not then due and payable in accordance with the
a%reenents and instrunments governing and eV|denC|n? such obligations or
that the Secured Obligations have been paid in full in cash.

9. Vaiver. No delay on the Agent's part in exercising any
power of sale, lien, option or other right hereunder, and no notice or demand
whi ch nay be given to or nade upon any Pledgor by the Agent with respect to any
power of sale, lien, option or other right hereunder, shall constitute a waiver
thereof, or Iimt or inpair the Agent's right to take any action or to exercise
any power of sale, lien, option, or any other right hereunder, without notice or

demand, or prejudice the Agent's rights as against any Pledgor in any respect.

10. Assi gnnent. the Agent may assign, indorse or transfer
any instrument evidencing all or any part of the Secured Cbligations as provided
in, and in accordance with, the Credit Agreenment, and the hol der of such
instrument shall be entitled to the benefits of this Agreement.

11. Term nation. Upon the paynent in full of the Borrowers
ol i gations and the Secured Ohligations and the expiration of the Lenders
Commtnments to make advances under the Credit Agreenent, the Agent shall deliver
to each Pl edgor the Pledged Coll ateral pledged by such Pledgor at the tine
subject to this Agreenent and all instrunents of assignnent

9
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executed in connection therewith, free and clear of the liens hereof and, except
as otherw se provided herein, all of such Pledgor's obligations hereunder shal
at such tine termnate.

12. Lien Absolute. Al rights of the Agent hereunder, and
all obligations of each Pledgor hereunder, shall be absolute and unconditi onal
irrespective of:

(a) any lack of validity or enforceability of the Credit
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Agreenent, any Loan Docunents or any other agreenent or instrunent
governi ng or evidencing any Secured Cbligations;

(b) any change in the tine, manner or place of Faynent of ,
or in any other termof, all or any part of the Secured Obligations, or
any other anmendment or waiver of or any consent to any departure from
the Credit Agreenent, any Loan Docunents or any other agreenent or

i nstrument governing or evidencing any Secured Obligations;

(c) any exchange, release or non-perfection of any other
Col lateral, or any release or amendment or waiver of or consent to
departure from any guaranty, for all or any of the Secured Cbligations;

(d) the insolvency of any Borrower or Pledgor; or

(e) any other circunstance which m ght otherw se constitute
a defense available to, or a discharge of, any Pl edgor (other than the
paynment in full of the Borrowers' bligations and the Secured
bl igations and the expiration of the Lenders' Commitnents to nake
advances under the Credit Agreenent).

. 13. Rel ease. Each Pl edgor consents and agrees that the Agent
may at any tine, or fromtime to time, in its discretion:

(a) renew, extend or change the tine of paynent, and/or the
manner, place or terns of paynent of all or any part of the Secured
bl igations; and

(b) exchange, release and/or surrender all or aaz of the
Collateral, or any part thereof, by whonsoever deposited, ich is now
or may hereafter be held by the Agent in connection with all or any of
the Secured Obligations; all in such manner and upon such terns as the
Agent may deem proper, and wi thout notice to or further assent from any
Pl edgor, it being hereby agreed that each Pledgor shall be and renmain
bound upon this Agreement, irrespective of the value or condition of
any of the Collateral, and notw thstandi ng any such change, exchange,
settl enment, conprom se, surrender, release, renewal or extension, and
notw t hstanding al so that the Secured Obligations may, at an% time,
exceed the aggregate principal amunt thereof set forth in the Credit
Agreenent, or any other agreenment governing any Secured Cbligations.
Each Pl edgor hereby waives notice of acceptance of this Agreenent, and
al so presentnent, denand, protest and notice of dishonor of any and all
of the Secured bligations, and pronptness in conmencing suit against
any party hereto or liable hereon, and in giving any notice to or of

meki ng any claim or demand hereunder upon such Pl edgor. No act or

om ssion of any kind on the Agent's part shall in any event affect or
inmpair this Agreenent.
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14. Rei nstatenent. This Agreenent shall remain in full force
and effect and continue to be effective should any petition be filed by or
aﬁalnst any Pledgor or any Pledged Entity for |iquidation or reorganization
shoul d any Pl edgor or any Pledged Entity becone insolvent or nmake an assi gnnent
for the benefit of creditors or should a receiver or trustee be appointed for
all or any significant part of any Pledgor's or a Pledged Entity's assets, and
shall continue to be effective or be reinstated, as the case may be, if at any
time paynent and perfornance of the Secured bligations, or any part thereof,
is, pursuant to applicable law, rescinded or reduced in amount, or nust
otherw se be restored or returned by any obligee of the Secured (bligations,
whet her as a "voidabl e preference”, "fraudul ent conveyance", or otherw se, al
as though such payment or performance had not been made. In the event that any
paynment, or any part thereof, is rescinded, reduced, restored or returned, the
Secured Obligations shall be reinstated and deened reduced only by such anount
paid and not so rescinded, reduced, restored or returned.

15. M scel | aneous.

(a) The Agent may execute any of its duties hereunder by or
through agents or enpl oyees and shall be entitled to advice of counse
concerning all matters pertaining to its duties hereunder.

(b) Each Pl edgor agrees to pronptly reinburse the Agent for
actual out-of-pocket expenses, including, without limtation,
reasonabl e counsel fees, incurred bK the Agent in connection with the
adm ni stration and enforcenment of this Agreenent.

. (c) Nei ther the Agent, nor any of its respective officers,
directors, enployees, agents or counsel shall be liable for any action
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lawfully taken or omitted to be taken by it or them hereunder or in
connection herewith, except for its or their own gross negligence or
wi || ful msconduct.

(d) THI'S AGREEMENT SHALL BE BI NDI NG UPON EACH PLEDGOR AND
| TS SUCCESSORS AND ASSI GNS (1 NCLUDI NG A DEBTOR- | N- POSSESSI ON ON BEHALF
OF SUCH PLEDCOR), AND SHALL | NURE TO THE BENEFI T OF, AND BE ENFORCEABLE
BY, THE AGENT AND | TS SUCCESSORS AND ASSI GNS, AND SHALL BE GOVERNED BY,
AND CONSTRUED AND ENFORCED | N ACCORDANCE W TH, THE LAWS OF THE STATE OF
NORTH CAROLI NA APPLI CABLE TO CONTRACTS MADE AND PERFORMED | N THAT
STATE, AND NONE OF THE TERM5 OR PROVI SIONS OF THI S AGREEMENT NAY BE
WAI VED, ALTERED, MODI FI ED OR AMENDED EXCEPT I N WRI TI NG DULY SI GNED FOR
AND ON BEHALF OF THE AGENT AND THE APPLI CABLE PLEDGOR

(e) ANY LEGAL ACTI ON OR PROCEEDI NG W TH RESPECT TO THI S
AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF NORTH CAROLI NA
OR OF THE UNI TED STATES OF AMERI CA LOCATED IN THE WESTERN DI STRI CT OF
NORTH CAROLI NA, AND BY EXECUTI ON AND DELI VERY OF TH S AGREEMENT, EACH
OF THE PLEDGORS AND THE AGENT CONSENTS, FOR | TSELF AND | N RESPECT OF
I TS PROPERTY, TO THE

11
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NON- EXCLUSI VE JURI SDI CTI ON OF THOSE COURTS. EACH OF THE PLEDGORS AND
THE AGENT | RREVOCABLY WAI VES ANY OBJECTI ON, | NCLUDI NG ANY OBJECTION TO
THE LAYI NG OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVEN ENS,
VWH CH IT MAY NOW CR HEREAFTER HAVE TO THE BRI NG NG OF ANY ACTI ON OR
PROCEEDI NG I N SUCH JURI SDI CTI ON | N RESPECT OF TH S AGREEMENT.

NOTW THSTANDI NG THE FOREGO NG (1) THE AGENT SHALL HAVE THE RIGHT TO
BRI NG ANY ACTI ON OR PROCEEDI NG AGAI NST ANY PLEDGOR OR | TS PROPERTY I N
THE COURTS OF ANY OTHER JURI SDI CTI ON THE AGENT DEEMS NECESSARY OR
APPROPRI ATE | N ORDER TO REALIZE ON THE COLLATERAL OR OTHER SECURI TY FOR
THE OBLI GATI ONS AND (2) EACH OF THE PARTIES HERETO ACKNOALEDGES THAT
ANY APPEALS FROM THE COURTS DESCRI BED | N THE | MVEDI ATELY PRECEDI NG
SENTENC(E:T%MVE TO BE HEARD BY A COURT LOCATED QUTSI DE THOSE

JURI SDI CTI .

(f) EACH PLEDGCOR HEREBY WAl VES PERSONAL SERVI CE OF ANY AND ALL
PROCESS UPON I'T AND CONSENTS THAT ALL SUCH SERVI CE OF PROCESS MAY BE
MADE BY REQ STERED MAI L (RETURN RECElI PT REQUESTED) DI RECTED TO SUCH
PLEDGOR AT I TS ADDRESS SET FORTH HEREI N AND SERVI CE SO MADE SHALL BE
DEEVMED TO BE COVPLETED FI VE (5) DAYS AFTER THE SAME SHALL HAVE BEEN SO
DEPOSI TED IN THE U.S. MAI LS POSTAGE PREPAI D. NOTHI NG CONTAI NED HEREI N
SHALL AFFECT THE RI GHT OF AGENT TO SERVE LEGAL PROCESS BY ANY OTHER
MANNER PERM TTED BY LAW

g) EACH PLEDGOR AND THE AGENT | RREVOCABLY WAI VE THEI R
RESPECTI VE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARI SING OQUT OF OR RELATED TO THI S AGREEMENT, THE OTHER
LOAN DOCUMENTS, OR THE TRANSACTI ONS CONTEMPLATED HEREBY OR THEREBY, IN
ANY ACTI ON, PROCEEDI NG OR OTHER LI TI GATI ON OF ANY TYPE BROUGHT BY ANY
OF THE PARTI ES AGAI NST ANY OTHER PARTY OR ANY ACENT- RELATED PERSON,
PARTI Cl PANT OR ASSI GNEE, VWHETHER W TH RESPECT TO CONTRACT CLAI M5, TORT
CLAI M5, OR OTHERW SE. EACH PLEDGOR AND THE AGENT AGREE THAT ANY SUCH
CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A COURT TRI AL W THOUT A
JURY. WTHOUT LIMTING THE FOREGO NG, THE PARTI ES FURTHER AGREE THAT
THEI R RESPECTI VE RIGHT TO A TRIAL BY JURY IS WAl VED BY OPERATI ON OF
THIS SECTI ON AS TO ANY ACTI ON, COUNTERCLAI M OR OTHER PROCEEDI NG WHI CH
SEEKS, IN VHOLE OR I N PART, TO CHALLENGE THE VALIDI TY OR ENFORCEABI LI TY
OF THIS AGREEMENT OR THE OTHER LOAN DOCUMENTS OR ANY PROVI S| ON HEREOF
OR THEREOF. TH S WAI VER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODI FI CATIONS TO THI S AGREEMENT AND THE OTHER
LOAN DOCUMENTS.
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16. Severability. If for any reason any provision or
PFOVISIOHS hereof are determned to be invalid and contrary to any existing or
uture law, such invalidity shall not inpair the operation of or effect those
portions of this Agreenment which are valid.

17. Notices. Except as otherw se provided herein, whenever
it is provided herein that any notice, demand, request, consent, approvm
decl aration or other communication shall or may be given to or served upon any
of the parties by any other party, or whenever any of the parties desires to
give or serve upon any other a comunication with respect to this Agreenent,
each such notice, demand, request, consent, apﬁroval decl arati on or ot her
communi cation shall be in witing and ei t her all be delivered in person or
sent by registered or certified nmail, return receipt requested, w th proper
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posta%e prepaid, or by facsinmile transmi ssion and confirmed by delivery of a
copy by personal delivery or United States Mail as otherw se provided herein to
the applicable party's address set forth below its signature hereto or at such
other address as may be substituted by notice given as herein provided. The
g|v!n? of any notice required hereunder nmay be waived in witing by the party
entitled to receive such notice. Every notice, denmand, request, consent,
approval, declaration or other conmunication hereunder shall be deenmed to have
been duly served, given or delivered (a) upon the earlier of actual receipt and
four (4) Business Days after deposit in the United States Miil, registered or
certified mail, return receipt requested, with proper postage prepaid, (b) upon
transm ssion, when sent by telecopy or other simlar facsimle transm ssion
(with such telecopy or facsimle pronptly confirmed by delivery of a copy by
personal delivery or United States Mail as otherwi se provided in this Section
17, (c? one (1) Business Day after deposit with a reputable overnight courier
with all charges prepaid, or (d) when delivered, if hand-delivered by nessenger
Failure or delay in delivering copies of any notice, demand, request, consent,
approval, declaration or other conmunication to the persons designated above to
receive copies shall in no way adversely affect the effectiveness of such

noti ce, demand, request, consent, approval, declaration or other comrmunication.

18. Section Titles. The Section titles contained in this
aﬂreenent are and shall be w thout substantive neaning or content of any kind
atsoever and are not a part of the agreenent between the parties hereto.

19. Counterparts. This Agreement may be executed in any
nunber of counterparts, which shall, collectively and separately, constitute one
agr eenent .

20. Benefit of the Agent. Al security interests granted or
contenpl ated hereby shall be for the benefit of the Agent, and all proceeds or
paynents realized fromthe Pledged Collateral in accordance herewith shall be
applied to the Secured Obligations.

[ Si gnature Pages Fol | ows]
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IN WTNESS WHERECF, the parties hereto have caused this
Agreenment to be duly executed as of the date first witten above.

PLEDGORS
ENPRO | NDUSTRI ES, | NC.
By: /s/ Robert Rehley

Robert Rehl ey, Vice President and
Assi stant Secretary

Address for Notices:

5605 Carnegi e Bl vd.
Charlotte, NC 28209-4674
Fax: 704-423-7587
Attention:

COLTEC | NDUSTRI ES | NC
By: /s/ Scott E. Kuechle

Scott E. Kuechle, Vice President and
Treasurer

Address for Notices:

5605 Carnegie Blvd
Charlotte, NC 28209-4674
Fax: 704-423-7059
Attention:

GARLCCK | NTERNATI ONAL | NC
By: /s/ Scott E. Kuechle

Scott E. Kuechle, Vice President and
Treasurer
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Address for Notices:

5605 Carnegi e Bl vd.
Charlotte, NC 28209-4674
Fax: 704-423-7059
Attention:

<PAGE>
GARLCCK OVERSEAS CORPORATI ON
By: /s/ Scott E. Kuechle

Scott E. Kuechle, Vice President and
Treasurer

Address for Notices:

5605 Carnegi e Bl vd.
Charlotte, NC 28209-4674
Fax: 704-423-7059
Attention:

GLACI ER GARLOCK BEARI NGS, | NC.
By: /s/ Scott E. Kuechle

Scott E. Kuechle, Vice President and
Tr easur er

Address for Notices:

700 Md Atlantic Pkwy
Thorofare, NJ 08086
Fax: 704-423-7059
Attention:

GARLCCK SEALI NG TECHNOLOG ES LLC
By: /s/ Mchael J. Leslie

M chael J. Leslie, President
Address for Notices:

1666 Division Street
Pal myra, NY 14522
Fax: 704-423-7059
Attention:

<PAGE>
COLTEC | NTERNATI ONAL SERVI CES CO.
By: /s/ Scott E. Kuechle

Scott E. Kuechle, Vice President and
Treasurer

Address for Notices:

c/o Coltec Industries, Inc.
5605 Carnegi e Bl vd.
Charlotte, NC 28209-4674
Fax: 704-423- 7059
Attention:

AGENT:
BANK OF AMERI CA, N A

By: /s/ David M Anderson
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David M Anderson
Address for Notices:
Atlanta Pl aza Buil ding

600 Peachtree Street, N E
Atlanta, Ceorgia 30308-2265

Fax:
Attention:
3
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